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Interstate Commerce Commission

Twelfth Street and Constitution Avenue, N.W.
Washington, D.C. 20423

ATTN: Room 2303

To Whom It May Concern:

I am enclosing the following documents you require to file a security
interest in railroad tank cars:

1. An original sécurity agreement and financing statement with the
names and addresses of the debtor and secured party involved.

2. A notarized copy of the security agreement with an exhibit
attached to each document with the description and identifying
numbers of the collateral.

3. A check for the filing fee of $50.00.

Bank of Oklahoma, Mercantile Center, P.0. Box 1200, Tulsa, OK 74102

is requesting the registration of the railroad tank cars. If you

~ should have any questions, please contact me. . '

Sincerely,
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),,,«,-’ﬂ?}'m /7 /9' ‘ 7
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Michiael P. N

Assistant Vice President
918-493-5212
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Enclosures

4200 East Skelly Drive, P (), Box 1200, Tulsa, Oklahoma 74102, Telephone 918-493-5200
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SECURITY AGREEMENT

N

DATE OF ALIREEMENT

November 1, 1985

DEHTOR NAME AND ADDRESS BANK NAME AND ADDRESS

C.4. Brooks, Inc. Bank of Oklahoma, Mercantile Center
9632 S. Delaware Avenue, Suite 103 i P.0. Box 1200
Tulsa, 0K 74136 i Tulsa, OK 74102

As uf the Date indicated above, the undersigned Debtor and the undersigned Bank, with addresses as they appear herein, agree as follows:

1. Grant of a Security Interest. For value received, Debtor hereby grants to Bank a security interest in the property described in Paragraph II, which property
is hereinal ter referred to as - Collateral™, This security interest is given to seeure the ohligations of Dlebtor to Bank, as more fully set forth in Paragraphs VI and VII hereof.

11, Collateral. The Collateral shall include the property describied hielow, all additions, accessions and substitutions thereto and therefor, and all accessories,
parts annl now or hereafter alfixed thereto or used inconneetion therewith, The Collnteral shall also tnclude all ximilar property hereafter aequired
other than consumer goods acquired more than ten days after the date of thix Agreement. The Unllateral shall in addition include the proceeds and products of
the Collateral and all money and property owned by Dehtor which is now or whirk herealter may be possersed or controlled by Bank, whether by pledge, dbposll
or otherwise,
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Eleven (11) Railroad Tank Cars mmmﬂMmmmmmm
See attached exhibit
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111, Useand Ownership of Collateral. Dehtor warrantsthat the Collateralisto be used primarily for one or more of the following purposes only:

D Personal, family or houschold purposes, (] Farming operations, or B:] Business other than farming operations.
Debtor warrants that the Collateral is:
D Now awned solely by Dehtor, or E Being acquired solely by Debior with the proceeds of loans seeured by this Agreement.

1V, Address of Debtor, Debtor warrants thay Iho address shown above is Deblors residence, or if Deblor is a corporation or a partnership, that the above address

i<its principal place of business. Debtor agreesto notily Bank promptly of any change o address,

V., Lecation of
Collateral ix or p

nllatersl, Debtor warrants that the location of the Colluteral will not be changed except with the written prior consent of Bank, and that the
mptly will be lorated as follows:

[j At Nebtor's address as shown above, or [:] At the Tollowing address:

1 Collateral includes a vehicle (or vehicles) covered by a certificate of title registration, Debtor warrantx that the location of the Collateral indicated above is the
place where the Collateral normally will be garaged, hangared, moored, or otherwise kept between uses. Debtor warrants said vehicle (or vehicles) is now or promptly
will he registered and licensed as follows: '

State of
[f the Collateral ineludes “mobile equipment” not covered lw acertificate of title registration (examples being some motar vehicles, trailers, airplanes, shipping
containers, road building and construction machinery, commercial barvesters, oil rigs and such other mobile goods whirh are capable of being used in more than

one jurisdiction whether or not Debtor intends to so use), Debtar warrants that the location of such Collateral as set forth above is the plave where it will be normally
stored when not in use.

[f the Collateral is to become a fixture, Debtor warrants that it has not yet heen affixed to any real property, and when it is, it will be affixed to real property having
the following legal description:

V1. Obligations of Debtor Secured by this Agreement. The security interest herein granted isgiventosecurcall of the obligationsof Debtor to Bank
including: A. The performance of all of the agreements, covenants and warranties of Debtor as get forth in this or any other agreement between the parties; B. All liabilities
of Debtor 1o Bank of every kind and deseription including: (1) all future advances, (2) hoth direct and indireet lmluhlwm {3) liabilities due or to become due and
whether absolnte ar contingent, and () Liabilitics now existing o hercafter arising und however evidenced; € Al extensions and renewals of liabilities for any term
ar terms: D Al interest due or 16 become due on the liabilities of Debitor 1o Bunk: B All expenditures by Bank for taxexs and insurance on, repaies to and maintenance
of Collaterak F. All expenditures by Baok invelving the performance of or enforcement of any agreement, covenant or warranty provided for by thisorany other
agreement between the partiess and G. All costs ntlorney’s fees, and other eaxpenditures of Bank in the collection and enforcement of any obligation or liability
of Debtor 1o Bank and in the collection and enforcement of or realization uponany of the Collateral.

VI1. Future Advances. It is specifically agreed that the obligations of Debtorsecured by this Agreement include all future advances by Bank to Debtor asset forth
in Paragraph VI above,

VI, Additional Provisions, This Agreement is subjeet to Additional Provisions set forth on the reverse side hereof, the same being incorporated herein by reference.

HANK SMIGNATURE . THERTOR STGNATLRE

Name

MName

BANK OF OKLAMOMA, MERCANTILE CENTER h C.W. BROOKS, INC.

BAVR NAME 7/ l/& m CORFORATION OR PARTNERSIHE NAME

o :.. ..,...,....w-’!?"‘ ,w" g Pl l: 5. ke mﬂz;’“‘“""""" -
ths CaFrc 1 ¥W. Brooks, President Title

B Copyright 1928 Amerivan Bank Syetems Inr,
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COUNTY OF TULSA ) \\

" STATE GF

I d0\hereby certify that this document s a true and correct
copy of the original document.
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My eqm? ission expires:
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ADDITIONAL PROVISIONS

DEBTOR EXPRESSLY WARRANTS, COVENANTS AND AGRE

Financial Information. All loan applications, balance sheets, carnings statements, other
financial information and other reprexentations which hayve heen, or may hereafter be, furnished
10 Bank 16 induce i1 10 enter into or continue a financia) transartion with Debtor fairly represent
the financial condition of Debtar as of the date and for the period shown therein, and all other
information, reports, documents, papers and dats furnished to Bank sre or xhall be, at the time
furnished, sccurate and coreeetin all material cespects and complete insofar as completences may
be necessary to give Bank a true and accurate knowledge of the subjeet matier, There hax beenno
material change in the financial condition of Debtor since the effective date of the last furnished
financial information which has not bern reported to Bank in writing,

“eept for the security interest geanted hereby,
he ndyanees hereanider To bevome the owner ol the

Dehtor dow owiis, of w1 e praverdaw
Collateral Iree from any prior lic seeurily interests or cncumbeances amf Debtorwa
1o and will de d the Collaterat against all claimw and demandaof personsclaiming any interest
therein ndverse 1o the Hank. Debtor will not permit amy liens or seeurits interestaather than the
Buank's security interest to sttach to any ufllu-(inllnh-rul. will not permit the Collateral to be lesied
upon, garnished or attached under ang legal procesgor permit any othevthing to be done that may
impair the salive of the Collateral or the sevurityinterest afforded hereby.

3. Furnishing _of Information_on Collwteral. Debtor will furnish Bank information
adequate To 1dentily with securacy all ColTateralin a Torm and substancee and at 1imes as may be
reqguested by Hank. Debior will also upon request deliser o Bank tene copie: chase orders,
pping s delivery receipts and invoices evidencing and deseeibing the €

4. Financing Statement. No Finuncing Stutement covering Collateral isonfileinany poblic
offire. Dehtor agrees 1o jain with Bank in executing one or mare Financing Statementis,in form
satisfuctory to Bank, in order o perfect, or o continue perfection of the security interest of Bunk
which may arise hereunder. .

A, Residence, Use and Loeation. Stntements herein as to Debtne's wddress and a<cio foeation,
possesston and ure o the Collateral are true. Debtor agrees immediately 1o notify Baok inwriting
of amy proposed ehuage in Debtor's sddeess and io provide such notification prior to the proposed
effective date thereof. Debtor will not permit any of the Collatersl ta be removel teveept for
aormual use) from the location specified herein without the written consent of Hank.

6. Sale, Lease or, Disposition of Collateral Peahibited. Debtor shatl sot sell, transfer,
Tease or otherwise dispose of The Collateral or am part thereol or the Delitor’s rights
lout fift hbtdinitg tHegrion weistemeonsent of Baok. The consentof Baok may be
canditioned upon uny requiremenis, which the Bank deems 1o be for its protection and,it is
understood and agrecd that such consent will not be deemed to be effective unless and untit such
requirearcnts wil conditions have beeo (ulfilled,
“e = LY . .

h Y Tnspection and Regeords, Debtor as u?\ nerpense shall keep the Collateralin
good condittonjamd repair. shall ol peeniiFiT 1o b dishied or abused or sasted or sBowed 10
deteriorate indept for the ordinary wear and tear of its intended primurs use. shall pradeatly
protect the Collateral from the elemeats. shall ise the described property lawfully snd not permit
nxillegaluse on ity upeina mannegnotpesmitted by the writte surance coverage. Debtor will at
all time maintuio neeurate hooks andridords covering the Collateral, Buok is hereby given the
right and privilege of makKing Sch inapertions of the Collateral und records thereol as i decms
necessary and of auditing or causing an andit for verification of the hooks and records of the
Debtor eelating to the Collateral at any timve and from time to time, Debtor agrees to assist Bank in
evers way necessary bu fucilitate such inspections, nudits and veri lions.

exelu

EVENTS OF DE

Debtor shattbe in default under this Agreement upon the hu,yln'ninu of any oneor more of the
folluwing events or conditions, herein called "Events of Defuuh™

1. Ans warranty, covenant, agreement, representation, financial information ar statement
made or furnished to Bank by orin behalf of l)r:‘llor to induce Bank to enterinto thix Agreement,
or in conjunetion thesewith, is vinlated or proses to have beep false in spy materisl respect when
made ur Tienished,

2. Any payment required hereunder or under any note or obligation of Debtor to this Bank
or 1o others is not made when due or in accordance with terms of the applicable contract.

3. Debtor defaulisin the pecformance of any covenani, obligation, warranty, or provision
contained inany Loan Agreement orinany other note or ohligation of Debtor to Bank orto others.
N

1 The ocenreence of any esent e condition which resnlinin acecleration of the matarity of
any abiligation of Debtor to Hunk or 10 others under any note, indenture, agreement, or undertaking.

REMEDIES

Upon the aoccurrence of an Event of Default. and at any
it option and withem notice or demand 1a Debtor excepl a
exercise any amd all rights and cemedies provided by the Unitorm Commercial Code of the state
inwhich Bank is focated, nx welf asall ()(Lvr rights and remedies possessed by Hank, ine
hut not timited to: ’

ime thereafter, Bunk may, at
otherwise provided by Jaw,

1. Declare atl liabilities serured herel
enforee payment and performance of all Kabili
prepayment in full of the unpaid balanee of such
of any unearned portion of any finance or other charge

iately due nmd payable, and/or proceed to
sceured hereby, provided that, upon any
the Debtor shall be entitled to'n rebate
prdance with law.,

2. Require Debtor 1o assembte €

ut any place designated by Bank w

lateral or evidene »f and make it available 1o Bank
reasanably ronvenient 10 both parties.

3. Repussess the Collateral, and for this parpose Bank is hereby granted authority to enter
intand upon any premises on which Collaterul orwny part may he situated, and 1o remose it us
patt of such repossession. Debtor alsa o » 1o the removal of any ather personal proper
attached to av contained in the Collatersl to it retention by Bunk antil called Tor by Debror and.
i ot called for within thirty (30) day ~ 1o its disposition in any maoner by Bank,

1. Possess sl hooks and cecords esidencing or pertaining to the Collsteral, and foc this
purpose Bank is hereby given authority to enter into and upon any premises at which sueh books
and records or any pact of them may be situated, and 10 remaove them.

; :\|?)I} that partion of the Collateral consisting of cush or cash equisalent items such as
cheeka drafis’or deposited funds ugainst any labilities of Debtor selected by Bank, and for this
purpose Debtor agrees that cash or equivalents will be cansidered identical 10 cash praceed
~hall has e the right immedistely and without further action by it (o aet of f against the Liabiliti
secured herehy all maney owed by Bank to Debior, whether due or not due, and Hank shail be
deemed 1o have exercized such right to set off and to have made o charge against such money at the
time of any aceeleration upen default eventhongh such churges made are entered on the Bank '
books subsequent thereto.

NERAL:

1. Waivers. No act, ay. or omission, including Baok's waiver of remedy because of an
default Rerewnniler, shall constitinte s waiver of any of Bank's vight and remedies ueder (b
Agreement o any other agr ent betwera the pacties. A eights snd remedies of Bank aee
enmulutive and many e ~edd singulardy o1 cone: sty il the exereise of noy one or nn
Femedy will not hew waiver ol any other. No waiver, change.madification, o disehurge of any of
Bank's rightor of Debtar's duties ns so specifivd nr alloweds wil) b vffevtive unlessin weiting and
sgned by a doby authorized offi v Bank,wnd any sachwaivee wilt not he s bar to the exercise of
any right or remedy on a quent delunby,

_ Agreement Hinding an_Assigns, This Agreement <hall inuee 1o the benefit of the
soecessors andassigns ol Bankand hall he hinding upon the heirs, executors, administrators,
sticcessors and assigns af Debtor.,

«
L preparation costsfoe sale,selling costs, and reasanshle attorne

B Taves. Debitor shall prnnlpllr\ ‘)u\ any und all tuves, sssessments and livense feer with
t

cexpect 10 The Collateral or the use of the Collateral.

9. Affiving to Heal or Persanal Properts Peohibited. Exeept as prosided in Paragraph v
heeend, TFehtor Shull wot permit any of The Collareral o Decome an a ion or alfined 1o othee
personal property or to b me uttached or alfived wo real property withount fird obtsining prior
weitten consent of Bank. The consent of Bank may be conditional apon am requirements
tincluding. but not limited 1o, the subrogation of other interest ownees in ani 10 sueh other
Fnr-nuul i real propeety to the rights and interest of Bank)ywhich requ wents ank deems tabe
or it protection: and. 1 is undeestoad and agrecd tha such consent will ot be deemed 1o be
elfective until such cor

itinns and requirements hine heen falfiled,

uate lnsueance, Deblor sl own expense shall inkure Collateral with companies
seenptahle lo'ﬂunﬂxumu sueh caxualties and insuch smounts as prudent and sdequale to protect
IiuuL or ax Bank shall require. All insurance = khall be written for benelit of Debtor and
Bank as their interests appear and wuch policies or certified copies thereof evidencing same shall
be furnished to Bank within 1en days n’ date of this Agreement. All policies of insturance xhall
rovide for at least ten duys prior written notice of cancellation 1o Bank. Bank may act assttorney
}nr Debtor in the procuring of insurance, in making, adjusting, and «cttling claims under o
ancelling such incurance and in.eadorsing Deblors name on any drafts or checks drawn by
surers of Coltatersl,

H. Epemditures of Haok, A1 it option and after nny weitten notice to Debtor cequired by
luw, which native Tebior and Bank herehy agree is sufficient if mailed, postage prepaid, to the
address of Debtor prosided Tor herein at least ten days before the commencement of the
peelormance of the tsmir- specified therein, itis agreed Bank may discharge taes, liens, security
interests or other encumbranees on the Collateral and may pay for the repairef any damage to the
Collateral. for the maintenance and preservation therenf and forinsaranee theeeon. Debior shall
be liable for sad sgrees 1o pay Bank |J"rn” eapemlituresof Bunk for taveson the Collateral, for the
discharge of liens, security interests or other cnenmbrances an the Collatersl for the repairofany
dumage 1o Collateral, aad for all costs attarney’s fees and other dishursements of Bank
connection with the foregoing. Debtor agrees” promptly 1o reimburese Bank for all such
expenditures sond antil such ceimbursement the amounts of such expenditres shall he considered
a fiul-ilm of Debior 1o Bunk which is secured by this Agreement. [n addition, Debtor shall be
Hable for and agrees to puy Hank o coste,attorney’s fees and other dishursements of Bank a«
allowed by luw o ||rmi|lh-;| for hieee eonforcement or collectinn of uny note, warranty, or
liahility of Debtor to Rank, or in the realization upan or the enforcement or collectinn of any
acconnt reeeivable, contenet rightopromissory note, chattel papersinstrument. docaument arother
Callateral in which Bunk bas a secarity interést. Debtoragrees prompth to reimburse Bank forall
such eape i 1 the amounts ni’ sueh expenditures shall he
considered a lability of Debtor 10 Bank which issecured by this Agreement,

12, Right of Offaet. Aoy property, tangible or imangible, of Debtor in poxsession of Bank at
any time Turing e Germ hereol, orany indebtednessdoe fTrom Bank to Debtorsndany deposit or
credit balunces due from Bank o Debtor, or ans of the furegoingof any purty hereto,is pledged o
secure puyment hereof and may st any time while the whole orany part 0} Dehtorsindebtedness to
Hank remains nnpail, whether hefore or after maturity thereof. beappropristed. held orapplied
towurd the payment of uny obligation of Deblor to Bank.

13 Applicable Law. The law of the jurisdiction where Bank is Jocated shall contral
this Agroement.

. The muking of uny levy igainst or seizure, garnishment or attschment of any Colluteral, the
cansensual encumbrance thereof hy Debtor, or the sale, lease or other disposition of Collateral by
Debtor without the prior written consent of Bank as required elsewhere in this Agreement.

. Losx, theft, substantial damage or destruction of Collateral.

7. When in the judgeorent of Bank the Cotlateral §
eacter or salue and upon cequest Debitor fails 1o proside se

romes unatisfnetory or incofficient in
ilional Colluteral un required by Baank,

8. Any time Bunk in it sole di
"

rretion helievex the prospect of payment or performance of any
nant, warranty or obligation secured hereby is impaired.

9. The death, dissolution, terminati of exintenceor inssheney of Debtor, the
appointment of u receiver ovee uny part of Debtar's property or wny part of the Collatersl, an
armignment for the henefit of ceelitors, or the commencement of wny proceeding under any
bankruptey or insolveney law by or against Debtor or any guaranior or surety for F)clllun

6. Transfer any of the Collateral or evidence thereof into its own name or that of a nominee
and receive the proceeds therefrom and hold the same as security for the liabilities of Debior to
Bank or apply it on or against any such Liability, Bank may also demand, colleet, receipt for, setile.
comprony adjust, sue for, furcelose, refease or realize upon Collateral, in it own name ur in the
name of the Debtor as Bank may determin

7. Sell or otherwise dispose of the Collateral, anless Collateralin whole or part in perishable

or threatens to decline speedily in value or is of a 1y pe customarils sold on e recognized market,
Bank will give Debtor reasonable notice of the time snd place’ol any public ~ale, or of the time
alter which any prisate wle or ather disposition is to be made, Any requirement of notice shall be
met il notice mailed, postage prepaid, 1o the mibitress of Debtor provided for herein at least ten
days before sule or ather disposition oraction. Bank shall be entitled 10, und Debtor shall be lishle
for, al) geasonable coss and expenditure urred in realizing on it security imterest, including
without lim ML rourt o for eeplevin hands, storage. reporsession vosls, repair and
sfeesasset forth inuny promiscory
ired by the secarity interest in the Collateral covered herein.

Al such costs shall he e

#. Bank shall not he liable for failure to colleet any acrcount, enforee any contract right, or
for any other act or omissinn on the part of Bank, its offic t~ or empluy ces, except ax the
same constitutes u lack of good Taith or failure to act ina commercially reasonable manner. Bank
shall hnve seted inu commercinlly reasonable manneeif itc action or non-action is consistent with
cral banking usage in the sréa of Bank's location at the time the action or non-action vecurs,
standard shall not constitute disapprossi of any procedures which may be otherwise
rensonuhle under the ciccumstanees nor require Bank to take necesaary steps to preserve rights
against prior pacties in ao instrument os chattel paper,

Rights of Bunk Assignable. Bank at any time and at its option may pledge, tranaler or
wsnign its r‘Arhh under Thic Agreement in whole oria part,sod any pledge, transferee or assignee
shall bus e all the rights of Baok as 1o the rights or parts thereol o pledged icansfersed, o asigned,

4o Joim_and Seversl Responsibilin._of Debior, 1T mo
Agreement, their responabality. hereander <Rall Te3o0ime and
berein shall be decmed o refee 1o cach Debitor,

than one Delitor exeentes thix
seral and the eefecence to Deblor

5. Separability of Provisions. 1T any prosision of this Agrecment ~hall for any reason be held to
hee insatiel ar nneolareenble s fosalidity o ability <l not affect ans other prosision
hereof. and this Agreement shall be construed as if sieh imalid or unenfareeable prosision had never
v eontained herein, . ') *h Ty
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C.W. BROOKS, INC.
FINANCING EXHIBIT

ELEVEN {171) RAILROAD TANK CARS

Year Manufactured: 1967

Manufacturer: Union Tank Car

Identifying Numbers : . -

AAR #21470-Part 2

CSNX #33-021
33-024

AAR #21470-Part 3 Revision A
CSNX #33-042 . #33-034

33-047 33-036"
33-049 33-039-

AAR #21133-Part 2 Revision A
CSNX #33-052
AAR #20516

« CSNX #33-058
o 33-053

BANK OF OKLAHOMA, MERCANTILE CENTER , C.W. BROOKS, INC.

o
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Carrol] W, Brooks, Prés1dent

STATE OF OKLAHOMA)
COUNTY OF TULSA ) SS- o~

I do hereby certify that this document is a true anq‘cor ect copy 9# the<brigiﬁaT
document. _ o T

My Eommission’ exp1res . ﬂ;[' mjﬁjnﬁﬂ%¢~f



